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Theresa A. Therp 
Direct 502 587.3748 Fax 502 540-2291 Elnail tae&dm.com 

January 27,2009 

Ms. Teresa Weber 
Public Service Commission 
2 I I Sower Boulevard 
P.O. Box 615 
Frankfort, Kentucky 40602-0615 

Re: Case No. 2009-00004 (Cell Tower / “‘Short Creek”) and 
Case No. 2009-0002 1 (Cell Tower/ “Jawis”) 
Coi.rection of Filing Deficiencies 

Dear Ms. Weber: 

Per our telephone coiiversation today, I am herewith submitting additional and newly certified 
corporate documents for OUT Applicant, Powertei Memphis Inc. d/b/a T-Mobile Kentucky, for 
the above-referenced cell tower applications. Those applications were filed with your office OB 

January 14 and January 22,2009, respectively. 

As you have instructed, enclosed are two sets of the corporate documents for each-of the cases 
referenced above. Please remove all corporate documents previously filed under Tab A with 
those applications, and replace them with these new corporate documents. 

We trust our filings will now be in order, and look forward to hearing from your office again as 
these cases proceed thraugh the system. Thank you for your assistance with these matters. 

Sincerely, 

Theresa A. Tharp 
Paralegal 

Enclosures 

3232975-1 doc 

Greenehaum Doll & McDoneld PLLC 3500 NATtONAl CITY TOWER, 101 SOUTH FIFTH STREET, LOUISVILLE, KENTUCKY 40202-3197 
Main 502/589.4200 Main l a x  5021587-3695 www.greenebaum.com 
lexington, KY Couington, KY Cincinnati, OH Nashville, TN Frankfort, KY 
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http://www.greenebaum.com


9ie First State 

I ,  LEFFREY W .  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, Do HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

I'POWERTEL/KENTUCKY, INC - l r  , A DELAWARE CORPORATION, 

WITH AND INTO "POWERTEL/MEMPHIS, INC." UNDER THE NRNE OF 

"POWERTEL/MEMPHIS , I N C .  , A CORPORATION ORGANIZED A N D  E X I S T I N G  

UNDER THE L A W S  OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 

I N  T H I S  OFFICE THE TWENTY-FIRST DAY OF DECEMBER, A . D .  2005, A T  

11:30 O'CLOCK A . M .  

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF MERGER I S  THE F I R S T  DAY OF JANUARY, 

A . D .  2006, AT 12:30 O'CLOCK A . M .  

2447268 8 1 0 0 M  

090058743 DATE: 01 -22-09 
You may v e r i f y  t h i s  c e r t i f i c a t e  o n l i n e  
a t  corp. delaware. gov/authver. s h W  4 



S t a t e  of W a w a r e  
Secretary of S t a t e  

D i v i s i a n  of Corporaticans 
b l i d  11130 AN 12/21/2005 
FIteD 11 r30 AN L2/21/2005 

SRV 051046113 - 2447268 

STATE OF DELAWARE= 
CERTIFICATE OF MERGER OF 

DOMESTIC COWORATIONS 

Pursuant to Title 8, Section 251(c) of the Delaware General Corparation Law, the 
undersigned corporation executed the following Certificate of Merger: 

FIRST: The name o f  the surviving corporation is Powerte”Memphis* In‘. 

merged into this surviving corporation is Powertel/KentuckY* Inc- 
, and the name of the corporation being - 

SECOM): The Agreement of Merger has been approved, adopted, certified, executed 
and acknowledged by each of the constituent corporations, 

THIRD: The name of the surviving corporation is ~wertel’Memphisl -. In’. - 
_I_-- a Delaware corporation. -- 

FOURTH: The Certificate of Incorporation of the surviving corporation shall be its 
Certificate of Incorporation. 

FIFTH: The merger is to become effective on January 2o06 at 12:30a.m. - 

SIXTH: The Agreement of Merger is on file at 
-- 12920 SE 38th Street, Bellevue, WA 98006 

of the surviving corporation. 

.-I the place of business 

SEVENTH: A copy of the Agreement of Merger will be fbrnishtd by the surviving 
corporation on request, without cost, to any stockholder of the constituent corporations. 

IN WITNESS WHEREOF, said surviving corporation has caused this certificate to be 
signed by an authorized officer, the day of December ,A.D., 4- 1s 
2005 

By: /SI David A. Miller 
Authorized Officer 

Name: David A. Miller 
Print or Type 

~ i t l ~ :  Senior Vice Prrsidcnt -.-- . 



%ie First State 

I ,  JEFRtiEY W. BULLOCK, S E C m T A R Y  OF STATE OF THE STATE OF 

DELAWARE, Do HEREBY CERTIFY XHE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “POWERTEL/KENTUCKY, 

I N C . ” ,  FILED I N  T H I S  OFFICE ON THE TWENTY-FIFTH DAY OF JULY,  

A . D .  1997, A T  9 OICLOCK A . M .  

2777736 8100 

090058743 DATE: 01 -22-09 
You may v e r i f y  this c e r t i f i c a t e  online 
a t  corp. delaware.  qov/authver.shtml 2- 



STATE OF WELAWARE 
SECRETARY OF STATE 

D.I VISION OF CORPORATIONS 
FILED 09:OO AM 07/25/1997 

971 248091 - 2777 736 

CERTIFIC.4TE OF INCORPORATION 

OF 

POWERTEZJKENTUCKY, INC 

1. NAME 

The name of this corporation is Powert-cyKentucky, Inc (the ucOrporationN). 

2. aGI5IEKED OFFICE ANI) AGENT 

The registered office of the Corporation shall be located at 1033 Centre Road, 
Wilmingto~ DeIaware 19805 in the County of New Castle. 'The registered agent of the Carpration at 
such address shall be Corporation Service Company. 

3. PURPOSE AND POWERS 

The purpose of the Corporation is to engage m any lawful act or activity for which 
corporations may be organized under fie General Corporation Law of t h  Stab of Delaware (the 
"ellawaxe General Corporation Law"). The Corporation shaIl have all power iiecessary or helpfui to 
engage in such acts and activities. 

4, CAPITAL STOCK 

4.1. Authorized Shares 

The total A U I ~ ~ W ~  of shares of all  classes of stock that the Corporatian sldl have the 
authority to issue is One Thousand (1,000) shares of voting common stock, all of one class, hoving a par 
value of g.01 per share ("Common Stock") 

4.2, Common Stock 

4.21. Relative Rights 

Each share of Common Stock shall have the same relative rights as and be identical in all 
respecb to al l  the other shares of Common Stock. 

46.2. Dividends 

Whenever there shall have been paid, or declared and set aside for payment to the 
holders of shares of any ctass of stock having preference over the Common Stock as to the paymwt of 
dividends, the full amount of dividends and of sinking h d  or retirement payments, if any, tQ which 
such holders are respectively entitled in preference tn the Common Stock, then dividends may be paid on 
the Commn Stock and on any class or series of stack entitIed to participate therewith as to divid~?~ds, out 
of any w e t s  legally a v d b l e  for the payment of dividends thereon, but only when and as declared by 
the Board of Directors of the Corporation 



4.2.3. Dissolution Liquidation, Winding Up 

In the went of any dissolution, liquidatjon, or winding up of the Corporation, whether 
voluntary or involuntary, the holders of the Cornmon Stock shall become entitled to partiripate in the 
distrihtion of any assets of the Corporation remaining after the Corporation shall have paid, or set aside 
for payment, to the holders of any cless of stock having preference over thu Common Stock in the event of 
dissolution, liquidation or winding up the fuU preferential amounts {if any) to which they are entitied. 

4-24. Voting Bights 

Each holder of shares of Common Sbck shall be mtitled to attend all  special and annual 
meetings of the 6tockhoLders of the Corporation and, share for share and without regard to ctass, together 
with dut holders of all other classas of stock entitled to attend such meetings and to vote (except any class 
ox series of stock having special voting righfs), to cast one vote fix each outstanding share of Common 
Stock so held span any matter or thing (fndudmg, without limitation, the election of one or more 
directors) properly comdered and acted upon by the stockholders. 

5. INCORPORATOR; INITIAL DIRECTORS 

S.1, Incorporator 

'I& name and niaihg address of the incorporator (the "fncnrporator") is JiU F. Doisey, 
Vice President/Genexal Counsel, PowerteL Inc ,1233 Q.G. Skinner Dr., West Point, GA 31833. The 
power?; of the Incorporator shall terminate upon the filing of this Cartificate of Incorporation. 

5.2. Initial Dixectors 

The following persons, having Lhe following mailing addresses, shall serve as the 
directors of the Corporation until the first m u a l  meeting of the stockholders of the Corporation or until 
their successors are elected and qualified: 

NAME MAILING ADDRESS 

Fred G. Astor, Jr. 

AUen E, Smith 

1233 W.C. Skinner Dr. 
Wpst Point, Georgia 31633 

7.233 O.G. Skinner Dr. 
West Point, Georgia 31833 

12.33 O.G. Skinner Dr. 
%Vest Point, Georgia 31833 

Michael P. T a t m  



6. BOARD OF DIKECTORS 

6.1. Number; Election 

The number of directoa of the Corpora tian shall be such number as ft-01~ tin= to time 
shall be fixed by, or in the rimer provided in, the bylaws of the Corporation. Unless and except to the 
extent that tfie bylaws af &he Corporation shall othemise require, the election of directors Qf the 
Corporation need not be by wriw ballot 

6.2. Limitation of Liability 

No director of the Corporation shall be liable to the Corporation or ib sbockfiolders for 
monetary damages for breach of fidwiary duty as a director, provided that this provision shalI not 
eliminata or limit thp liability of a &e&r (a) for my breach of the director's duty of Ioyalty to the 
Corporation or its stockholders; (b) for ads or omjssions not in good faith or which involve intentional 
misconduct or a homing violation of law; (c) for the types of liability set forth in Section 174 of the 
Delaware General Corporation TAW; or (d) for any transaction from wtuch the director received any 
improper personal benefit. 

7. LNDEMNIFlCArXQN 

To the extent permitted by law, the  Corporation shall fully indenurify any pasun who 
was or is a party or is threatened to be made a party to any threatened, pending or completed acticm, suit 
or proceeding (whether civil, criminal, admitlistrahive or investigative) by reason of the fact that such 
person is or was B director or officer or mployw or agent of fhe Corporation or is or was serving at the 
request of the Cdrporation as a director 01 office7 or employee or agent of another corporation, 
partwrhip, joint venture, trust, employee &fit plan or other enterprise, against expenses (including 
attorneys' fees), judgmenh, fines aad amounts paid in settlement actually and rexionably incurred by 
such person hi connection with such action, suit or proceeding. 

The Corporation skidl advance expenses (induding attorwys' fees) incurred by a director 
or offirer in advance of the e n d  dispos&ion of such action, suit or proceeding upon the receipt of an 
undertaking by oz on behalf of the director ox officer to repay such aniount if it shall ultimately be 
determined that such diretar or officcr is not entitled to indenmification. 

Tile Corporation shall advance expenses (inchding attorneys' fees) incurred by an 
employee or agent in advance of the fmaI disposition of such action, suit or proceeding upon such twm 
and conditions, if any, as the Board of Directors deems appropriate. 

8. AMENDMEEN 1 'oF  BYLAWS 

Ln furtlierance and not in limitation of the powers conferred by thellelaware General 
Corporation Law, the Board af Directors of the Coiparation is expressly authorized and empowered to 
adopt, amend and repeal the bylaws of the Corporation. 



IN WnrNESS WHEREOF, the undersigned, h g  the Incorporator hereinabove named, for the 
purpose of forming a carporatiob pursuant to the Delaware General Corporation LRW, hereby ceitifies 
that the facts fGereinabove -zed are mly set forth, and acrardingly executes &is CLtttificate of 
Incorporation aa of this 46 day of JUIY, 

- A .  



lzie Brst state 

I ,  JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DEUWARE, DO HEREBY CERTIEY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF m N D M E N T  OF ”INTERCEL MEMPHIS MTA, 

I N C .  ‘I, 

“POWERTEL/MEMFHIS, I N C .  ‘’ , F I L E D  I N  T H I S  OFFICE ON THE 

SEVENTEENTH DAY OF JULY, A . D .  1996, A T  9 O’CLOCK A . M .  

CHANGING I T S  N m  FROM “INTERCEL MEMPHIS MTA, I N C .  ’’ TO 

YOU may 
a t  corp .  

2447268 8100 

090058743 
v e r i f y  t h i s  c e r t i f i c a t e  onl ine 
delaware. gov/authver.  shtml 

DATE: 02-22-09 



STATE OF DFI AWARF - - - -. . . . - 
S E C R E ~ A R Y  OF STATE 

O t V I S I O N  OF CnCPORATIONS 
FILED 09~00 AD 07/17/1396 

960207691 - 2447268 

CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF IKCOKPORATION 

OF 

INTERCEL MEMPHIS Mt’A, 1NC. 

InterCel Memphis M‘I’A, Tnc. (the ”Corpor3tion”). il corpordtion u r g a n i ~ d  and existing 
under the Gencral Corporation Law of the State of Lklaware, does hereby cenify as follows. 

FIRST That in accordance with the requirements of Scction 242 of the General 
Corporation Law of the State of Dclaware, the Board of Directors of the Corporation, acting by 
written consent signed by all of the directors of theCnrpmtion pursuant to Section L41(f) of the 
General Corporalion Law of the State of Delaware. duly adopted resohtions: ( I )  proposing and 
declaring advisable the changing of the Corporation‘s name to “PowertellMemphis, Inc..” (2) 
proposing and declaring advisable the amendmalt of the Certificate of Incorporation of the 
Corporation to reflect such change and (3;) recornrending [ha[ such name change and arncndment 
be submitted to the sole stockholder af the Corporation for cansiilcracion, action arid approval. 

 SECOND^ That the atnendrnent to the Certificatc of Incorporation of the Corporation is 
as followsn 

hK3‘1C‘LE FIRST of the Cenificate of Incorporation of the Corporation is hercby 
aiiieiided to read in its cntircty as follows: 

“FLRST. The narnc of the corporation is 
Powertel/IvlempIiis, Inc. (:the ‘Torporation”).” 

THIRD. ”hat thcreafter, pursuant to fixohtion of the Board of Directors, the sale 
stockholder of thc Corporation, acting by written consent in accordance with Sections 228 and 
229 of the Gencral Corporation law of the State of Delaware, duly approved such namc change 
und the aforesaid amendment to the Certificate of [ncorporation of the Corporation ro reflect 
such name changc.. 

FOURTH: That the aforesaid arneiidmenf to thcCertificatc of Incotpardtion of the 
Corporation was dulyadopted in accordance with the provisions of Sections 141(f), 228,229 and 
242 of thc. General Corporation Law ofthe State cf Delaware. 

FIFTH; That upon this CerMcate of Arnendmcnt of Ceriificate of Incorporation 
becoming effective. the name of the Corporation shall be clianged to “PowcrtcllMernphis, Inc.” 



IN WITNESS WHEREOF, InteK-lel Memphis MT.4, Inc ha< caused this Certificate of 
Amendment of Certificate of Incorporatian to be signed by Allcn E. Smith, i ts  President, and 
attested by Fred G. Astor, Jr.. its Secretary, on July 9, 1996. 

Attest: 



17ie flrst State 

I ,  JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, 

COPY OF THE CERTIFICATE OF N N D M E N T  OF "SOUTH ATLANTIC PCS 

CORPORATION", CHANGING I T S  N W  FROM "SOUTH ATLANTIC PCS 

CORPORATION" TO "INTERCEL MEMPHIS MTA, I N C . " ,  F ILED I N  T H I S  

OFFICE ON THE TWENTIETH DAY OF FEBRUARY, A . D .  1996, AT 9:05 

0 ' CLOCK A - M - 

DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

2447268 8100 ION:  7095214 

090058743 DATE: 01 -22-09 
You m y  v e r i f y  t h i s  c e r t i f i c a t e  online 
a t  corp.  dehware .  gov/authver.  shtml 



STATE OF DELAWARF 
SECRETARY OF-STATE 

D L V I S I O N  OF CORPORATIONS 
FILED 09.05 An 02/20/199G 

960046648 - 2447268 

CERTIFICATE OF AVENDMEN” 

OF 

CERTIFICATE OF INCORPORATION 

OF 

SOUTH ATLANTIC PCS COBPORATION 

South Atlantic PCS Corporation (the “Corporation”), a corporation 
organized and existing under the General Corporation Law of the State of 
Delaware, does hercby certify as follows: 

FIRST: That in accordance with the requirements of Section 242 of 
the General Carporation Law of the State of Delaware, the Board of Directors of the 
Corporation, acting by written cansent signed by all of the directors of the 
Corporation pursuant t o  Section 141(fi of the General Corporation Law of the State 
of Delaware, duly adopted resolutions. (1) proposing and declaring advisable the 
changing of the Corporation’s name to “InterCel Memphis MTA, Inc.,” (2) proposing 
and declaring advisable the amendment of the Certificate of Incorporation of the 
Corporation ta reflect such change and (3) recammending that such name change 
and amendment be submitted to the sole stockholder of the Corporation For 
consideration, action and approval. 

SECOND: That the amendment to the Certscate of Incxxporation of 
the Corporation is as follows: 

AR.TICLE FIRST of the Certificate of Incorporation of the 
Corporation i s  hereby amended to read in its entirety as follows: 

“FIRST. The name of the corporation is InterCel Memphis 
MTA, Inc. (the “Corporation”).” 

THIRD: That thereafter, pursuant to resolution of the Board of 
Directors, the eole stockholder of the Corporation, acting by written consent in 
accordance with Sections 228 and 229 of the General Corporation Law ofthe State 
of Delaware, duly approved such name change and the aforesaid amendzlent tn the 
Certdicate of Incorporation of thr? Cnrporation to reflect such name change. 

FOURTH: That the aforesaid amendment to  the Cert5cat;e of 
Incorporation of the Corporation was duly adopted in accordance with the 
provisions of Sections 141(f)! 228, 229 and 242 of the General Corporation Law of 
the State of Delaware. 



FIFTH: That upon this Certlficate of Amendment of Certlficate of 
Incorporation becoming effective, the name of the Corporation shall bc changed to 
"InterCel Memphis MTA, Inc." 

IN WITNESS WHEREOF, South Atlantic PCS Corporation has caused 
this Certificate of Amendment of Certificate of Incorporation t o  be signed by 
Nicholas J. Jebbia, its Executive Vice President, and a t t e s t d  by Fred G. Astor, Jr., 
its Secretary, on February fi, 1996. 

Executive Vicg Pgsident 

Attest: 

Pr&a_Fc. Astor, Jr. 
Secretary 



zrie Erst State 

I ,  JEFFREY W .  BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE:, DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "SOUTH ATLANTIC PCS 

CORPORATION", F ILED I N  T H I S  OFFICE ON THE TWENTY-SIXTH DAY OF 

OCTOBER, A . D .  1994, AT 9:30 O'CLOCK A . M .  

2447268 8100 

090058743 
You may v e r i f y  this c e r t i f i c a t e  online 
at corp. delaware. gov/authver.shW 

effrey W. Bullock, Secretary of State \ 
709521 3 

DATE: 01-22-09 

f 



STATE OF OELAWARE 
SECRErARY OF S T A T E  

" D I V I S I O N  OF CORPORATION5 
. F I L E D  09:30 A l l  10/26/1994 
' 944204072 - 2447260 

, 

CERTLFICATEI OF IBCQRWRATTOH 

OF 

SOUTH &%AZ?!CIC PCS CORPORATION 

e * * * * *  

FIRST. The name of the corporation is South A t l w t i c  PCS 

Corparetion (the "Corporationt1). 

SEcoFia. The address of the registered o f f i c e  of the 

Corporation in the State of Delaware i s  32 Loockerman Square, 

Sui te  L-100, in the City a€ Dover, K e n t  County, Delaware 19904. 

The xmne of its registered agent ak sucb address is The 

Prentice-Hall Corporation systern, Xnc. 

T E X r U ) ,  The nature o€ the business or purposes to be 

conducted or pfamated by the Corporation is to engage in any 

lawful act ar activity for which corporations may be organized 

under the General Corporation L a w  of th,e State af Delaware. 

The t o t a l  number of shares of stock which the rOURl%- 

Corporation shall have authority to issue is 1,000 shares of 

Cammon Stock w i t h  a par value of One C a t  ($,01) per share. 

PXFTB. 

SJXTB. 

Tbe Corporation is t o  have perpetual existence. 

fa furtherance and not in limitation Of the powers 

Emiferred by the  laws of the State of Delaware: 

A. The Board of Directors of the Corporation is 

expressly authorized do adopt, amend or repeal the By-Laws Of 

the Cargotation. 



B. Elec ions of directors need not b by written bal- 

lot unless the By-Laws of the Corporation shal l  so grOVi.de. 

C. The books of the Corporation may be kept at such 
place w i t h i n  or without the State of Delaware as the By-Laws 

of the Corporation may provide or US may be designated from 

t i m e  to t i m e  by the Board of Directors of the Corporation. 

SEv&IpTH, 

of each member of its Board of Directors to the Corporation or 

its stockholders for monetary damages for breach of fiduciary 

duty a5 a director, provided, however, that, to the extent 

provided by applicable law, the foregoing shall not  eliminake the 

liability of a director (i) for any breach o f  such director’s 

duty o f  loyalty to the Corporation or its stackholders, (ii) for 

acts or omissions not in good faith or which involve intentional 
misconduct or a knowing violat ion of law, ( i i i ]  under Section 174 

of T i t l e  8 of tbe Delsware Code or ( i v )  for any transaction from 
which such director derived an improper personal benefit .  

amendment to or repeal of this provision shall apply to or have 

any effect an the liability or alleged l i a b i l i t y  of any director 

for or with respect to any acts or omissions of such director 

occurring prior t o  such amendment or repeal. 

The Corporation e l h i n a t e s  the  personal liability 

No 

EXGBTR. The Corporation reserves the right  to amend or 

repeal any provision contained in this Certificate of Incorpora- 

t i o n ,  in the manner now or hereafter prescribed by statute, and 

a l l  rights conferred upon a stockholder herein are granted sub- 

ject  to this reservation. 

http://grOVi.de


x: -. 

t?x?mE- The name and mailing address af the sole incorpo- 

rator is as fallows: 

- Name Mailins Address 

Suanne M- Gamier Testa, Rurwitx & Thibeault 
53 S t a t e  Street 
mston, HA 02109 

X,  TEl3 OHL)ERSlCGHBD, h e h g  the sole incorporator he!reha.bove 

named, for the purpose of forming a corporation pursuant to the 

General Corporation Law of the  State of Delaware, do make this 

certificate, hereby declaring and certifying t h a t  this i s  my act 

and deed and the facts herein stated are true, and accordingly 

have hereunto set my hand this 26th day o f  October, 1994. 

Sole Xncorporator 

PARA5675/1 .AD2 


